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other than proposals related to an ex-
change offer, or a business combination 
transaction pursuant to Rule 145(a), 
and any other proposal relating to: 

(i) Uncontested election of directors, 
(ii) Ratification of the selection of 

accountants, 
(iii) The continuation of a current 

advisory contract, 
(iv) Increases in the number or 

amount of shares authorized to be 
issued by the registrant; and 

(v) Continuation of any current con-
tract relating to the distribution of 
shares issued by the registrant; and 

(2) The registration statement recites 
on the facing sheet that the registrant 
proposes that the filing become effec-
tive pursuant to this rule. 

(b) No registration statement shall 
become effective pursuant to para-
graph (a) of this section if, prior to the 
effective date of the registration state-
ment, it should appear to the Commis-
sion that the registration statement 
may be incomplete or inaccurate in 
any material respect and the Commis-
sion furnishes to the registrant written 
notice that the effective date is to be 
suspended. Following such action by 
the Commission, the registrant may 
file with the Commission at any time a 
petition for review of the suspension. 
The Commission will order a hearing 
on the matter if a request for such a 
hearing is included in the petition. If 
the Commission has suspended the ef-
fective date of the registration state-
ment, it shall become effective on such 
date as the Commission may deter-
mine, having due regard to the public 
interest and the protection of inves-
tors. 

(c) When ascertaining the date of fil-
ing, electronic filers should not pre-
sume a registration statement has been 
accepted until notice of acceptance has 
been received from the Commission. 

[50 FR 48383, Nov. 25, 1985, as amended at 58 
FR 14858, Mar. 18, 1993; 59 FR 67761, Dec. 30, 
1994]

§ 230.489 Filing of form by foreign 
banks and insurance companies 
and certain of their holding compa-
nies and finance subsidiaries. 

(a) The following foreign issuers shall 
file Form F–N [17 CFR 239.43] under the 
Act appointing an agent for service of 

process when filing a registration 
statement under the Act: 

(1) A foreign issuer that is a foreign 
bank or foreign insurance company ex-
cepted from the definition of invest-
ment company by rule 3a–6 (17 CFR 
270.3a–6) under the Investment Com-
pany Act of 1940 (the ‘‘1940 Act’’); 

(2) A foreign issuer that is a finance 
subsidiary of a foreign bank or foreign 
insurance company, as those terms are 
defined in rule 3a–6 under the 1940 Act, 
if the finance subsidiary is excepted 
from the definition of investment com-
pany by rule 3a–5 [17 CFR 270.3a–5] 
under the 1940 Act; or 

(3) A foreign issuer that is excepted 
from the definition of investment com-
pany by rule 3a–1 (17 CFR 270.3a–1) 
under the 1940 Act because some or all 
of its majority-owned subsidiaries are 
foreign banks or insurance companies 
excepted from the definition of invest-
ment company by rule 3a–6 under the 
1940 Act. 

(b) The requirements of paragraph (a) 
of this section shall not apply to: 

(1) A foreign issuer that has filed 
Form F–X (17 CFR 239.42) under the Se-
curities Act of 1933 with respect to the 
securities being offered; and 

(2) A foreign issuer filing a registra-
tion statement relating to debt securi-
ties or non-voting preferred stock that 
has on file with the Commission a cur-
rently accurate Form N–6C9 (17 CFR 
274.304, rescinded) under the 1940 Act. 

(c) Six copies of Form F–N, one of 
which shall be manually signed, shall 
be filed with the Commission at its 
principal office. 

[56 FR 56299, Nov. 4, 1991]

REGISTRATION BY FOREIGN GOVERNMENTS 
OR POLITICAL SUBDIVISIONS THEREOF

SOURCE: Sections 230.490 to 230.494 con-
tained in Regulation C, 12 FR 4076, June 24, 
1947, unless otherwise noted.

§ 230.490 Information to be furnished 
under paragraph (3) of Schedule B. 

Any issuer filing a registration state-
ment pursuant to Schedule B of the act 
need not furnish the detailed informa-
tion specified in paragraph (3) as to 
issues of outstanding funded debt the 
aggregate amount of which out-
standing is less than 5 percent of the 
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total funded debt outstanding and to be 
created by the security to be offered, 
provided the amount thereof is in-
cluded in the statement of the total 
amount of funded debt outstanding and 
a statement is made as to the title, 
amount outstanding, rate of interest, 
and date of maturity of each such 
issue.

§ 230.491 Information to be furnished 
under paragraph (6) of Schedule B. 

Any foreign government filing a reg-
istration statement pursuant to Sched-
ule B of the act need state, in fur-
nishing the information required by 
paragraph (6), the names and addresses 
only of principal underwriters, namely, 
underwriters in privity of contract 
with the registrant, provided they are 
designated as principal underwriters 
and a brief statement is made as to the 
discounts and commissions to be re-
ceived by subunderwriters or dealers.

§ 230.492 Omissions from prospectuses. 

In the case of a security for which a 
registration statement conforming to 
Schedule B is in effect, the following 
information, contained in the registra-
tion statement, may be omitted from 
any prospectus: Information in answer 
to paragraph (3) of the Schedule with 
respect to the amortization and retire-
ment provisions for debt not being reg-
istered, and with respect to the provi-
sions for the substitution of security 
for such debt; the addresses of under-
writers in answer to paragraph (6); in-
formation in answer to paragraph (11); 
the addresses of counsel in answer to 
paragraph (12); the copy of any agree-
ment or agreements required by para-
graph (13); the agreement required by 
paragraph (14); and all information, 
whether contained in the registration 
statement itself or in any exhibit 
thereto, not required by Schedule B. 

(Secs. 10(a)(4), 19(a), 48 Stat. 81, 85; sec. 209, 48 
Stat. 908; 15 U.S.C. 77(j)(a)(4), 77(s)(a)) 

[41 FR 12010, Mar. 23, 1976]

§ 230.493 Filing of opinions of counsel. 

The copy of the opinion or opinions 
of counsel required by paragraph (14) of 
Schedule B shall be filed either as a 
part of the registration statement as 

originally filed, or as in amendment 
thereto.

§ 230.494 Newspaper prospectuses. 
(a) This section shall apply only to 

newspaper prospectuses relating to se-
curities, as to which a registration 
statement has become effective, issued 
by a foreign national government with 
which the United States maintains dip-
lomatic relations. The term newspaper 
prospectus means an advertisement of 
securities in newspapers, magazines or 
other periodicals which are admitted to 
the mails as second-class matter and 
which are not distributed by the adver-
tiser. The term does not include re-
prints, reproductions or detached cop-
ies of such advertisements. A news-
paper prospectus shall not be deemed a 
prospectus meeting the requirements 
of section 10 for the purpose of section 
2(10)(a) or 5(b)(2) of the Act. 

(b) All information included in a 
newspaper prospectus may be expressed 
in such condensed or summarized form 
as may be necessary in the light of the 
circumstances under which newspaper 
prospectuses are authorized to be used. 
The information need not follow the 
order in which the information is set 
forth in the registration statement or 
in the full prospectus. No information 
need be set forth in tabular form. 

(c) The following statement shall be 
set forth at the head of every news-
paper prospectus in conspicuous print:

These securities, though registered, have not 
been approved or disapproved by the Securi-
ties and Exchange Commission, which does 
not pass on the merits of any registered se-
curities.

(d) There shall be set forth at the 
foot of every newspaper prospectus in 
conspicuous print a statement to the 
following effect:

Further information, particularly financial 
information, is contained in the registration 
statement filed with the Commission and in 
a more complete prospectus which must be 
furnished to each purchaser and is obtain-
able from the following persons: 

(Insert names.)

(e) If the registrant or any of the un-
derwriters knows or has reasonable 
grounds to believe that it is intended 
to stablize the price of any security to 
facilitate the offering of the registered 
security, there shall be placed in the 
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